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PHONE: LINTHICUM 1000
FRIENDSHIP INT'L. AIRPORT
BOX 746, BALTIMORE 3, MD.

28 February 1957

25X1

SUBJECT: Terrain Avoidence Program N

Dear Joe:

" Enclosed is one (1) copy of our CFFF Basic
Agreement #1, AF-33-600—70hl'which includes Supple-
men£e.1 Agreements #1 and #2 dated 1 April 1956 and
29 October 1956 respectively. It is proposed that

the same contract clauses be applicable to this program.

P Also enclosed is one (1) copy of a listing
of the various cdst factors incluéed. in our CPFF over-
head and G & A rates.

Sincerely, _~7

25X1

SalesEngineer

25X1

SEGRET

———

YOU CAN 8E SURE ... IF .rsWestinghouse
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COST PLUS FIXED FEE COMPUTATION

A. Direct Cost
B.  Direct Material
C. Manufacturing
ng
Model Shop
Drafting
Bngineering
E.  Total Direct Costs -B+ C+D
P. Geperal and Administrative Expense
G. Total Costs - E+ F
H. Fixed Fee )
I.  Total Estimsted Cost and Fixed Fee - G T H

Factory Overhead Accounts

Supervision

Time Study

Inspectore

General supervisory staff

Production

et loss on manufaeturing stocks

Crane snd elevetor operators

Oilers snd janitors

Material handlers

Miscelleneous wages

Fuel, water and refrigeration

Stationery and office supplies

Miscellaneous shop supplies .
' Excess labor costs

Substituted material

Defective workmanship

Defective purchased materisl

Other losses - errors
Main stores and receiving
Shipping and Traffic
Power

Plant Transportation
Purchasing

Medical

Othexr services

Works accounting

Rearrangement of equipment

Industrial relstions

Instructors and learners '

Unapplies productive labor and materials

Depreciation and rental charged to product -
Normal

True depreclation

HMaintensnce of land and buildings

Stores quantity adjustoent

General prorated

Plant protection

Maintenance of machine tools

Sockl security taxes and service snmyities

Otber wnbudgeted expense

Maintenance of hand tools

Maintenance of machine tools

Mointenance of handling & test equip., ovens, etc.

Woges for taking inventory

Maintenance of furniture and fixtures

Provision for maintenance egualization

Maintensnce equalization exp. distributed (contra)

Charges to other than works

Holiday and vacation weges - hourly

Special clearance - expense

Manufacturing information writing

Basis for Inclusion
Estimated Cost
Estimated Hours X Costing Rate

)
} Estimated Hours X Costing Rate

Percentage Applimbion to E

Percentage Applicetion G

Engineering Overhesd Accounts

Engineers and executives
Draftsmen and tracers
Clerical and miscellaneous
Holidays, vacations and sick
leave of productive employes

by rent
Stationery, printing; photos, ete.
Tracing cloth and blueprint paper

Furniture and office eguipment

Maintenance and repairs

Employes' welfare

Depreciation of machine tools end
fixtures - Normal amount

Emergency facilities - true or

Ca
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G & A Expense Accounts

Inter-unit Margin from Other
loeations

Cash Discount on Purchases

Extracrdinary Expense Prior to

Extraordinary Expense - Defense

Stendard Development -~ Engineering
Standard Development - Shop

long Range Major Development

Ploneer Development

Royalties & Patent Amortization

Foreign Licensees

Central-Eng.-Research-laterials
Bng.

Field Service & Adjustmento

Division Advertising

General Advertising

Division Sales

Region Sales - Division Control

Division Order Service & Warehouse

Region Sales -CRA-Ord. Serv.-Whse.
(4pp. Div.)

Headquarters App. & Ind. Sales &
Eng. (App. Div.)

Gencral Sales

International Sales

Admin. & General Exp.-Division
Control

Admin. & General Exp.-Genersl
Control

Negotiation Expense
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ARPL AN
Plvsie Vorcoment Na. AF 33(600)=7011
BASIC SGRERM -0 0 PWEEN CTHE D NITED STATES AR FORCE AND
TRGHOUSE ELECTRIC CORPORATION
Pros miemorandum weveon thisx 10th day of Aupugt [t 5"
s purpoesce  simplifice doinereased etlicieney e the egotintion
st Plugef =Mxcd=Foo
N - - ' :
N WESTIMIKOUSE FLECTRIC CORPCRATIC -

= oo oo the Umited States Adr Fopee

h(‘ ‘ﬂ\\.\ hr ‘lll‘ .\‘!;lh' ol pGnnSYIV‘mia

i )\ ”

et cndhod the “Contractor,” = g @V‘G eV

b rmatnne WWWWM@W« (m.h WS enevtd 0 Cher

TR S prior Lo the termination®herceol <ot coter (o the abphicabb terms and canh done o g

apveenient (including all supplemental sorccnents | by numberkond by sach peverons o nearporats 1
amd capnditions and any additiemal serms o o

a vorporition organized and existing

samn . oand shall conxist of <uch ineorporated toeny .
ditions wiitch may be specificaliy set forth o such coativaets,

"Tho tormo and provisions of Sections A, B, C ond D horeinafror
pet forth have been agroed upoa by the parties hereto. The clausos
set forth in Section A ore mandetory clesuces. The clauses set forth
- in Seation B, end provigiono of Sections C and D, are for mutual

(> soclection oo applicable to each contrect. Contracto oxecuted after the
datoe horoof and prior to the termination hereof shall refer to all
cloupeo and provieionc of this sgreement applicable 1o the contract and
by oueh reforence incorporote the same. Suoch controeto shell consiot
of the incorporated clauces end provicions and any additional ¢louges.
ond provisions which may bo ppecifically vet forth in ouch scontracto.

( ‘

Any clouce oet forth heroin moy be deletod or modified and oddi-
tionol eleucoo may be edded hereto if required by otatute, oxecutive
order or tho Armod Services Procuroment Rogulotiono, The agreomont moy
bo torminotod in ive entiroty by olthor party upon thirty (30) dayo
notico in writing to tho other party. No dolotien, modification, oddi-
tion or tormination, shall offect any contraet thoretoforc ontored inte
botween tho perties in which this ogroomont hoo boon {noorporatod by

% oR Expssre
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reference. No unilateral action by either party shall alter this agree-
ment, or alter its application to any contract wherein this agreement
has teen incorporated.

This agreement shall be reviewed as & minimum annually on the
anniversary date of Supplemental Agreement No. 1, and revised to conform
with all requirements of the Armed Services Procurement Regulations and
any sdditional provisions, including applicable provisions of the Air
Force Procurement Instructions, as mutually sgreed to by the parties.
Such revisions shall not have retroactive effect and shall be evidenced
by supplementel agreements hereto. This agreement shall not be referred
to by the Contractor in bids submitted in response te advertised invita-
tions nor become a part of any contract pleced through the process of
formal edvertisement.”

Al
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AV Pt .4 REB Y, 100

Ya L AP 1-anoad
IN WITNESS WHEREOF, the parties hereto have exeentod this Avrcemeni o of the day and yesy
fir:t above written:
THIC UNITED STATES OF AMERICA
STAT
1
WITNESSES Contracting Gilcer
) (CONTRACTING OFFICER)
4, D
STAT ...............................................................................................
4
P -
\\-’ ’ )
NOTE':{“L“',‘:‘;‘ rlnu-ug( c ¢i;\li|mrnl.lnn. lv:ri!mmsvr 'u:l'c 11.\1-'. :
i [ t 3 ted. »
or print the mame under all sixnaturen ot CONTRAGT MANAGER ......oooooooooceiec
............. GENERAL.,mDml..l?'EPVIOE.DEPARmm.....
(TITLE)

Gatéuny Canter, LO1 lLiberty Avenue,
P.0. Bax 2278, Pittsburgh 30, Pemmsylvania

) (ADDRESS)

NOTE.—The Contractor, if a corporation, should cause the following cerlificate to he executed under its corporate
seal, provided that the same officer shall not execute hoth the contract and the certificate.

CERTIFICATE

P I o] e et e , certify that I am the
\/‘ . _)\ y . .
e ... ABS1BYANY, Secrebaxy. . ... .. of the corporation fiamed as Contractor herein;
STAT ' that’:;,.................; ...... weverenemeny ' Who signed this Basic Agreement on behalf of
the Contractor, was thennggﬁﬁﬁﬁ.mgéxaT.Qﬁﬂﬁml..mgli..s.@?!#z@..DQP.!’!Q ..... of said corporation;
that said Basic Agreement was duly signed for and in behalf of said corporation by authority of its
governing body, and is within the scope of its corporate powers,
STAT

CORPORATE SEAL)

“B- AF 33(600)-T0L1
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Clause 1
Clougo 2
Clouse 3
Clauso h
Clawso §
Claune 6
Clouse 7
Clause §
Clauca 9
Clauna 10
Clauwsa 11
Clausao 12
7 Clansa 13
~— Clawo U
Clauco 15
Claune 16

Cleugo 17 -
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<Valah=ilcaloy Publie Contracts Act
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Clause 19
Clauzo 20
Clause 21
Clauge 22
Clzuoo 2
Clause

~Covertiont Propowiy
~Insuwnneswelialility to Third Porsons
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Clawse 30— Prioritica, Allocations and Allohonts
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(lause Del—Nedotermination of Overhoad Fatos
Clauge D=2 Nenegotiotion

Olaugo D=3 — Patent Nights

Cleuse D=l -~ DNeproduction and Use of Technical Data
mlfni?;o P, —Patent Indamity (Predotorndned)
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Cleupo D=7 DRallmant
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30, 3

Previsions for Dosearch and Nowvolepmont Contracts 32, 33

AP 33(600)~70L1
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SHCTION A =  CTHERAL PROVIBIONS

The folldm.ng clausos shall bo deannd to be incorporated in ond form
m of mrg foxugraqt n;;laceg Uy tho Unltod Statos My Forco with the Co:tbmg‘bo:‘
enover guch ingtrmuent or document states that thils Da Aproenont o, A
33(600)=7041 applies. 40 Agrasnont, To. ¥

~E = AF 33(600)=T041
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GENERAL PROVISIONS

{Dapartment of Defonse Cost-Reimbursoment Supply Contract)
1. DEFINITIONS

As used throughout this contract, the followlng terms
shall have the meanings set forth below:

(6) The termn “Secretary’ means the Secretary, the
Under Becretary, or any Assistant Secretary of the Depart-
ment nnd the head or any assistant head of the executive
agency ; and the term “his duly authorized representative”
means any person or pergons or board (other than the Con-
‘tractlng Officer) authorized to act for the Becretary.

() The term “Contracting Officer” means the person
executing this contract on behalf of the Government, and
any other officer or clvillan employee who is a properly
destgnated Contracting Officer; and the term Includes, ex-
cept. as otherwise provided in this contract, the authorized
representative of a Contracting Officer acting within the
Jmits of his authority.

(¢) Except as otherwlse provided in this contract, the
term ‘‘subcontracts” includes purchase orders under this
contract, .

2. CHANGES

The Contracting Officer may at any time, by a ‘written
order, and without notice to the sureties, if any, make
changes, within the general scope of this contract, in any
one or more of the following: (i) drawings, designs, or
specifications, where the supplies to be furnished are to be
specially manufactured for the Government in accordance
therewith; (il) method of shipment or packing; (iii) place
of dellvery; and (iv) the amount of Government-furnished
property. If any such change causes an increase or de-
crease in the estimated cost of, or the time required for,
performance of this contract, or otherwise affects any other
provision of thls contract, an equitable adjustment shall be
made (1) in the estimated cost or delivery schedule, or
both, (i1) in the amount of any fixed fee to be paid to the
Contractor, and (lil) in such other provisions of the con-
tract as may be so affected, and the contract shall be modi-
fled in writing accord'lngly. Any claim by the Contractor
for adjustment under thig clause must be asserted within
thirty (30) days from the date of receipt by the Contractor
of the notificatlon of change: Provided, however, That the
Contracting Ofticer, if he decides that the facts justify such
action, may recelve and act upon any such claim asserted
at any time prior to final payment under this contract.
Fallure to agree to any adjustment shall be a dispute con-
cerning a question of fact wlthin the meaning of the clause
of thig contract entitled “Disputes.” However, nothing in
this clause shall excuse the Contractor from proceeding
with the contract as changed.

8. LimiTATION oF CosT

(a) It is estimated that the total cost to the Govern-
ment, exclusive of any fixed fee, for the performance of
this contract will not exceed the estimated cost set forth
in the Schedule, and the Contractor agrees to use its best
efforts to perform the work - specified in the Schedule and
all obligations under this contract within such estimated
cost. If at any time the Contractor has reason to belleve
that thevosts which it expects to incur in the performance
of this contract in the next succeeding thirty (30) days,
when added to all costs previously lncurred', will exceed
elghty-five percent (85%) of the estimated cost then set
forth in the Schedule, or if at any time the Contractor hay
reasson to believe that the total cost to the Government,

DD Frorm 748
Dec 63

1

exclunlve of any fixed fee, for the performance of thig
contract will be smbsatantially greater or less than the then
ertimated cost thereof, the Contractor shall notify the
Cuontracting Officer in writing to that effect, giving Its re.
vised estimate of such total cost for the performance of
this contract, ‘

(b) The Government shall not he ohligated to retmburse
the Contractor for costs Incurred n excess of the estl-
mated cost wet forth in the Bchedule, and the Contractor
shall not be obligated to continue performance under the
contract or to incur costa In excess of the estimated cost
set forth in the Schedule, unless and untll the Contracting
Officer shall have notified the Contractor in writing that
such estimoted cost has been increased and shall have
specified In such notice a revised estlinated cost which shall
thereupon constitute the estimated cost of performance
of this contract. When and to the extent that the esti-
mated cost set forth In the Schedule has been incrensed,
any costs incurred by the Contractor In excess of such esti-
mated cost prior to the Increase in estimated cost shall be
allowable to the same extent as If such costs had been
incurred after such incrense in estimated cost.

4. ALLowABLE Co8T, FIXEp F'EE AND PAYMENT

(a) For the performance of this contract, the Govern-
ment shall pay to the Contractor the cost thereof deter-
mined by the Contracting Officer* to be allowable in ac-
cordance with Part 2 of Section XV of the Armed Services
Procurement Regulation as in effect on the date of this
contract and the Schedule (hereinafter referred to as “Al-
lowable Cost™), plus such fixed fee, if any, as may be pro-
vided for in the Schedule.

(b) Once each month (or at more frequent intervals, if
approved by the Contracting Officer*) the Contractor may
submit to an authorized representative of the Contracting-
Officer,* in such form and reasonable detail as’t “such
representative may requirve, an invoice or public Voucher
supported by a statement of cost incurred by the Contractor
in the performance of this contract and claimed to con-
stitute Allowable Cost. Each statement of cost shall. be
certified by an officer or other responsible official of the
Contractor authorized by it to certify such statements. N

(c) As promptly as may be practicable lnftex' receipt of
each invoice or voucher and statement of cost, the Govern-
ment shall, except as hereinafter provided and subject to
the provisions of paragraph (d) below, make payment
thereon as approved by the Contracting Officer.* After
payment of eighty-five percent (85%) of the fixed fee set
forth in the Schedule, as from time to time amended, fur-

" ther payment on account of the fixed fee shall be withheld

until a reserve of either (1) fifteen percent (15%) of the .
total fixed fee or (il) $100,000, whichever amount is less,.
shall have been set aside, such reserve or the balance
thereof to be retained until the execution and delivery of
o release by the Contractor as provided in paragraph (e)
hereof. :

(d) At any time or times prior to final payment under
this contract the Contracting Officer* may cause to be
made such nudit of the involces or vouchers and state-
ments of cost as shall be deemed necessary. Each pay-
ment theretofore inade shall be subject to reduction to the
extent of amounts included in the related invoice or voucher
and statement of cost which are fouud by the Contracting
Officer* on the basis of such audit not to constitute Allaw-

*In contracts of the Department of the Navy, read “the Ofrice of
the Comptroller of the Navy (Cost Inspection Service)” in Heu
of “the Contracting O picer.” :

AF33(600)70 41
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able Cost, and shall also be subject to reduction for over-
payments or to increase for underpayments on preceding
involces or vouchers. -On receipt of the voucher or invoice
designated by the Contractor as the “completion voucher”
or “completion involce™ and statement of cost, which shail
be submitted by the ‘Contractor as promptiy as may be
practicable following completion of the work under this
contract but in no event Iater than one (1) year (or such
longer period as the Contracting Officer may, in bis discre-
tion, approve in writing) from the date of such completion,
and following commliannce by the Contractor with all pro-
vislons of this contract (including, without limitation, pro-
visions relating to patents and the provisions of para-

. graphs (e) and (f) of this clause), the Government shall

as promptly as may be practicable pay any balance of

" Allowable Cost.

(e) The Contractor and each assignee under an assign-
ment entered into under this contract and in effect at the
time of final payment under this contract shall execute and
deliver at the time of and as a condition precedent to final
payment under this contract, a release discharging the
Government, its officers, agents, and employees of and from
all Habilities, obligations, and clnims arising out of or under
this contract, 'subféct only to the following exceptions:

(1) Specified claims in stated amounts or in estimated
amounts where the amounts are not susceptible of
exact statement by the Contractor, '

(2) Claims, together with reasonable expenses inci-
dental thereto, hased upon the liabilities of the
Contractor to third parties avising out of the per-
formance of the contract, which are not known to
the.Contractor on the date of the execution of the
release, and of which the Contractor gives notice
in writing to the Contracting Officer not more than
six (8) years after the date of the release or the

- date of any notice to the Contractor that the
Government. is prepared to make final payment,
whichever is earlier. . e .
Claimns for relmbursement of costs (other than
expenses of the Contractor by reason of its indem-
nification of the Government against patent liabil-
ity), including reasonable expenses Incidental

 thereto, incurred by the Contractor under the pro-

visions of the contract relating to patents.

(7) The Contractor agrees that any refunds, rebates, or
credits (including any interest thereon) accruing to or
received by the Contractor or any assignee which arise out
of the performance of this contract and on account of which
the Contractor has received reimbursement shall be paid by
the Contractor to the Government. The Contractor and
each assignee under an assignment entered into under this
contract and in effect at the.time of final payment under
this contract shall execute and deliver at the time of and
ns a condition precedent to final payment under this con-
tract, an assignment to the Government of refimds,'rebutes,
or credits (including any interest thereon) arising out of
the performance of this contract, in form and substance
satisfactory to the Contracting Officer. Reasonable ex-
penses incurred by the Contractor for the purpose of secur-
ing any such refunds, rebates, or credits shall constitute
Allowable Cost when approved by the Contracting Officer.

.(g) Any cost incurred by the Contractor under the terms
of this contract which would constitute Allowable Cost
under the provisions of this clnuse shall be included in
determining the amount payahle under this contract, not-
withstanding any provisions contained in the specifications
or other documents incorporated in thls contract by refer-
ence, designating services to be performed or materials to

(3

~—
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be furnighed by the Contraclor at its expense or without
cost to the Government. ’

() Payment of the fixed fee shall be made to the Con-
tractor as provided In the Schedule subject, however, to
the withholding provistons of paragraph (¢) hereof,

5.1 NSPECTION op SUPPLIER AND CORRECTION. oF DEF¥CTB

(a) All supplies (which term throughout thig clause
Includes without Hmitation raw materianls, components,
intermediate assemblies, and end products) shall be subject
to inspection and test by the Government,- to the extent
practicable at all times and places lncludlng the period of
manufacture, and in any event prior to final -acceptance.
The Contractor shall provide and maintain an inspection
system acceptable to the Government covering the supplies,
fabricating methods, and special tooling hereunder. The
Government, through any authorized representative, may
inspect the plant or plants of the Contractor or of any of
its subcontractors engaged in the performance of this con-
tract. 1f any tnspection or test is made by the Government
on the premises of the Contractor or g subcontl\'actor, the
Contractor shall provide and shall require subcontractors
to provide all reasonable facilities and assistance for the
safety and convenience of the Government inspectors In
the performance of their duties. All inspections and tests
by the Government shall be performed in such a manner as
will not unduly delay the work. Except as otherwise pro-
vided in this contract, final acceptance of any supplies or
lots of supplies shall-be made as promptly as practicable

‘after delivery thercof and shall be deemed to have been

made no later than sixty (60) days after the date of such
delivery, if final acceptance has- not been- made earlier
within such perlod. i ‘ :
(b) ‘At any time during performance of this contract,
but not later than six (6) months {or such other perlod
as may be provided in the Schedule) after final acceptance
of the supplies or lots of supplies last delivered in accord-
ance with the requirements of this contract, the Government
may require the Contractor to remedy by correction or
replacement, as directed by the Contracting Ofticer, any
supplies or lots of supplies which at the time of “delivery
thereof. are defective in material or workmanship or other-
wise not in conformity with the requirements of this con-
tract. Except as otherwise provided in - paragraph (c)
hereof, the cost of any such replucement or correction shall
be included In Allowable Cost determined as provided in
the clause of this contract entitled “Allowable Cost, Fixed
Fee and Payment,” but no additional fee shall be payable
with respect thereto. Such supplies or lots of supplies shall
not be tendered again for ncceptance unless the former
tender and the requirement of correction is disclosed. 1f
the Contractor fails to proceed with reasonable promptness '
to replace or correct such supplies -or lots of supplies, the
Government (1) may by contract or otherwise replace m;l
correct such supplies and charge to the Contractor- any
increased cost occasioned the Government thereby, or myy

.reduce any fixed fee payable under this contract (or require

repayment of any fixed fee theretofore paid) in such amount
as may be equltable under the circumstances, or (l'l) in the
case of supplies not delivered, may require the deli,\‘ery
of such supplies, and shall have the right to reduce any
fixed fee payable under this contract (or to require r’épny-
ment of any fixed fee theretofore paid) in such amoynt as
may be equitable under the circumstances, or (iii) may
terminate this contract for default as provided in thd clause
of thig cnntrnct' entitled “Termination.” Failure ﬁo agree
to the amount of any such increased cost to be charged to

" the Contractor or to such reduction in, or repnymc'nt of, the
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Jfixed fe¢ shall be a dispute concerning a question of fact
" within the meaning of the clause of this contract entitied
“Disputes.”

(¢) Notwithstanding the provisions of pnragraph (b)
hercof, the Government may at any time require the cor-
rection or replacement by the Contractor, without cost to
the Government,.of supplies or lots of supplies which are
defective in materinl or workmanship, or otherwise not in
conformity with the requirements of- this contract, if such
defects or fallures are due to fraud, lnck of good faith, or
willful misconduct on the part of any of the Contractor’s
directors or officers, or on the part of any of its managers,
superintendents, or other equivalent representatives, who
has supervision or direction of (1) all or substantially alf
of the Contractor's business, or (i) all or substantially all
of the Contractor’s operations at any one plant or geparate
location in which this contract is being performed, or (iit)
a separate and complete major industrial operation in con-
nection with the performance of this contract. Fraud, lack
of good faith, or willful misconduct. on the part of any of
such supervisory personnel shall be deemed to include the
selection of individual employees or the retention of em-
ployees after any of such supervisory personnel has reason
to believe that such employees are habitually careless .or
otherwise unqualified.

(d) Corrected supplies or replaced supplies shall be sub-
ject to the provisions of this clause in the same manner and
to the same extent as supplies originaily delivered under
this contract.

(¢) The Contractor shall make its records of all inspec-
tion work available to the Government during the perform-
ance of this contract and for such longer period as may
be specified in this contract.

(f) Except as provided in this clause and as may be pro-
vided In the Schedule, the Contractor shall have no obliga-
tion or liability to correct or replace supplies or lots of
supplies which at the time of delivery are defective in ma-
terial or workmanship or otherwise not in conformity with
the requirements of this contract. i -

(g) Except as otherwise provided in the Schedule, the
Contractor's obligation to correct or replace Government-
furnished property (which is property in the possession
of or acquired directly by the Government and delivered
or otherwise made available to the Contractor) shall be
governed by the provisions of the clause of this contract
entitled “Government Property.” i

6. ASSBIGNMENT OF CLAIMS

(a) Pursuant to the provisions of the Assignment of
Claims Act of 1040 as amended (31 U. S. Code 203, 41 U. S.
Code 15), if this coutract provides for payments aggregat-
ing $1,000 or more, claims for moneys due or to become due
the Contractor from the Government under this contract
may be assigned to a bank, trust company, or other financ-
ing Institution, including any IFederal lending agency, and
may thereafter be further assigned and reassigned to any
such institution. Any such assignment or reassignment
ghall cover all amounts payable under this contract and not
already paid, and shall not be made to more than one party}
except that any such assignment or renssignment may be
made to one party as agent or trustee for two or more parties

- participating in such financing,  Notwithstanding any other
provision of this contract, payments to an assignee of any
moneys due or to hecome due under this contract.shall not,
to the extent provided in said Act as amended, be subject
to reduction or sct-off. ‘

© (b) In no event shall copies of thix contract or of any
plans, specifications, or other similar documents relating to

work under this contract, If marked “Top Secret”, “Secret”,
or “Confldential”, be furnished to any assignee of any claim
arfsing under this contract or to any other person not
entitled to receive the same: I'rovided, ‘That a copy of any
part or all of this contract so marked may be furnished, or
any Information contnined therein may be disclosed, to such
assignee upon the prior written authorization of the Con-
tracting Officer.

/ 7. Recouns

(a) (1) The Contractor ngrees to maintain books, rec-
ords, documents, and other evidence pertaining to
the costs and expenses of this contract (herein-
after collectively called the “records”) to the ex-
tent and in such detail as will properly reflect all
net costs, direct and indirect, of labor, materials,
equipment, supplies and services, and other costs
and expenses of whatever nature for which re-
imbursement is claimed under the provisions of
this contract. 'The Contractor's accounting pra-
cedures and practices shall be subject to the ap-
proval of the Contracting Officer:* Provided,
however, That no material change will be required
to be made in the Contractor’s accounting pro-
cedures and practices if they conform to generally
accepted accounting practices and if the costs prop-
erly applicable to this contract are readily ascer-
tainable therefrom. o

(2) The Contractor agrees to make avaflable at the
office of the Contractor at all reasonable times dur-
ing the perlod set forth in subparagraph (4) below
any of the records for inspection, audit, or repro-
duction by any authorized representative of the
Department or of the Comptroller General.

(3) In the event the Comptroller General or any of
his duly authorized representatives determines
that his audit of the amounts reimbursed under
this contract as transportation charges will be
made at a place other than the office of the Con-
tractor, the Contractor agrees to deliver, with the
reimbursement voucher covering such charges or
as may be otherwise specified within two years
after reimbursement of charges covered by any
such voucher, to such representative as may be
designated for that purpose through the Con-
tracting Officer* such documentary evidence in
support of transportation costs as may be required
by the Comptroller General or any of hig duly
authorized representatives. !

(4) Except for documentary evidence delivered to the
Government pursunant to subparagraph (3) ahove,
the Contractor shall preserve and make available
its records for n period of six years (unless a
longer period of time is provided by applicable
statute) from the date of the voucher or invoice
submitted by the Contractor after the completion
of the work under the contract and designated by
the Contractor as the '“completion voucher” or
“completion invoice” dr, in the event this contract
has heen completely terminated, from the date of
the termination settlement agreement; Provided,

© hewerver, That records which relate to (A) appeals
ander the elanse of this contract entitled “Dis-
putes,” (I3) litigatiew.orithe scltlomv.nt of clats

eIn contracta of the Departmentiof:she Navy read *‘the Ofice of
the Comptroller of the Navy (Cost<Inspertion Service)” in lieu
of “the Contracting O gicer.”
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arlsing out of the performance of thiy contract,
or (C) costs or expenses of the econtract ns to
which exception has been taken by the Conmptroller
General or any of his duly authorized representa-
tives, shall be retained by the Contractor until
such appenls, litigation, claims, or exceptions have
been disposed of, but in no event for less than the
six-year period mentioned above.

(5) Except for documentary evidence delivered pur-
suant to subparagraph (3) above, and the records
described in the provise of subparagraph (4)
above, the Contractor may in fulfillment of its
obligetion to retain its records as required by this
clause substitute photographs, microphotographs
or other authentic reproductions of such records,
after the expiration of two years following the last
day of the moiith of relmbursement to the Con-
tractor of the invoice or voucher to which such
records relate, unless a shorter period is author-
ized by the Contracting Officer with the concur-
rence of the Comptroller General or his duly au-
thorized representative.

(8) The provisions of this paragraph (a), including
this subparagraph (8), shall be applicable to and
included in each subcontract hereunder which is
on a cost, cost-plus-a-fixed-fee, time-and-materia,
or labor-hour basis.

(b) The Contractor further agrees to include in each

- of his subcontracts hereunder, other than those set forth

in subparagraph (a) (8) above, a provision to the effect
that the subcontractor agrees that the Comptroller General
or the Department, or any of their duly authorized repie-
sentatives, shall, until the expiration of three years after
final payment under the subcontract, have access to and
the: night to examine any directly pertinent books, docu-
ments; papers, and records of such subcontractor involving
transactions related to the subcontract. The term “sub-
contract,” as used in this paragraph (b) only, excludes
(1) purchase orders not exceeding $1,000 and (il) subcon-
tracts or purchase orders for public utility services at rates
established for uniform applicability to the general public.

8. SUBOONTRACTS _
ta) The Contractor shall give advance notlfication to

" the Contracting Officer of any proposed subcontract here-

under which (i) is on a cost or cost-plus-a-fixed-fee basis,
or (il) 1s on a fixed-price basis exceeding in dollar amount
either $25,000 or five percent (5%) of the total estimated
cost of this contract.

() The Contractor shall hot, without the prior written
congent of the Contracting Officer, place any subcontract
which (i) i8 on a cost or cost-plus-a-fixed-fee basis, or (ii)
s on a fixed-price basls exceeding in dollar amount either
$25,000 or five percent (5%) of the total estimated cost of
this contract, or (1i1) provides for the fabrication, purchase,
rental, installation or other acquisition, of any item of
Industrial facilities, or of special tonling having a value In
excess of $1,000, or (iv) is on a time-and-material or labor-
hour basls, The Contracting Oflicer may, in his discretion,
ratify in writing any such subcontract; such action shall
constitute the consent of the Contracting Officer as required
by this paragraph ().

(0) The Contractor agrees thut no subcontract placed
under this contract shall provide for payment on a cost.
plus-a-percentage-of-cost bauis, :

(4) The Contracting Oflicer miny,in his discretion, spectfi-

eally approve in writlng uny of the provisions of n sub-

contract. Howover, such approval or the consent of the

[

4
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Contracting Ofticer obtained ns required by this clause shall
not he construed to constitute n determination of the allow-
ability of any cost under thig contract, unless such approval
specifieally provides that it constltutes g determination of
the allowability of such cost. :

(¢) The Contractor ghall give the Contracting Officer
innnediate notice in writing of any action or suit filed, and
pronpt notice of any claim made against the Contractor
by any subcontractor or vendor which, In the opinion of
the Contractor, may result in litigation, related in any way
to this contract with respect to which the Contractor may
be entitled to relmbursement from the Government.

9. UTILIZATION oF SMALL BUBINESS (CONCERNS

(@) It is the policy of the Government as declared by the
Congress to bring about the greafest wtilization of smal)
business concerns which is consfstent/effictent productich. ™

(b) The Contractor agrees to accomplish the maximum
amount of subcontracting to small business concerns that
the Contractor finds to be consistent with the efficlent
performance of this contract.

10. TERMINATION

(@) The performance of work under the contract may Be
terminated by the Government in accordance with this
clause in whole, or from time to time in part, (1) whenever
the Contractor shall default in performance of this contract
in accordance with its terms (including In the term “de-
fault” any such failure by the Contractor to make progress
in the prosecution of the work hereunder as endangers such
performance), and shall fail to cure such default within a
period of ten days (or such longer periods as the Contract-
ing Officer may allow) after recelpt from the Contracting
Officer of a notice specifying the default, or (2) whenever
for any reason the Contracting Officer shall determine that
such termination is in the best Interests of the Government,
Any such termination shall be effected by delivery to the
Contractor of a Notice of Termination specifying whether
termination is'for the default of the Contractor or for the
convenience of the Government, the extent to which per-
formance of work under the contract is terminated, and
the date upon which such termination becomes effective.
If, after notice of termination of this contract for default
under (1) above, it is determined that the Contractor's
failure to perform or to make progress in performance is
due to causes beyond the control and without the fault or
negligence of the Contractor pursuant to the provisions of
the clause of this contract relating to excusable delays,
the Notice of Termination shall be deemed to have been
issued under (2) above, and the rights and obligations of
the partles hereto shall in such event be governed
accordingly.

(b) After receipt of a Notice of Termination and except .
as otherwise directed by_the Contracting Officer, the Con-
tractor shall (1) stop work under the contract on the date
and to the extent specified in the Notice of Termination ;
(2) place no further orders or subcontracts for materials,
services, or facilitles except ns may be necessary for com-
pletion of such portion of the work under the contract ns is
not terminated; (3) terminate all orders and subcontracty
to the extent that they relate to the performnnce of work
terminated by the Notlee of Termination; (4) assign to the
Government, in the manner and to the extent directed by
the Contracting Oflicer, nll of the right, title, and:interest of
the Contractor ander the orders or subcontriets so termi-
nited, in which caxe the Government shail have the right,
In it diseretion, to settte or pay any or all cinfins nrising
out of the termination of such orders nnd subcontracts;
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S0y with the approval or ratlfication of the Contracting

Oflicer, to the extent he may require, which approval or
rattfication shall be final and conclusive for all purposes
of (hig clause, settle all outstanding liabllities and all
clulms artsing out of auch termination of orders and snb-
contracty, the cost of which would be reimbursable In
whole or in part, In accordance with the provislons of this
coutract; (6) transfer title (to the extent that title has
not already been transferred) and, in the manner, to the
extent, and at the times directed by the Contracting Officer,
deliver to the Government (1) the fabricated ornnfnhrl-
ented parts, work in process, completed work, supplies, nnd
other material produced as a part of, or acquired in respect
of the performance of, the work terminated by the Notice
of Termination, (ii) the completed or partially completed
plans, drawlngs, information, and other property which,
if the contract had been completed, would be required to
be furnished to the Govermment, and (iil) the jigs, dles,
and fixiuves, and other special tools and tooling acquired
or manufactured for the performnhce of this contract for
the cost of whichythe Contractor has been or wlll be re-
tmbursed under this contrict; (7) use its best efforts to
sell in the manner, at the times, to the extent, and at the
price or prices directed or nuthorized by the Con:racting
Officer, any property of the types referred to in provision
(8) of this paragraph: Provided, however, That the Con-
tractor (1) shall not be required to extend credit to any
purchaser, and (i) may acquire any such property under
the conditions preseribed by and at a price or prices ap-
proved by the Contracting Officer: And provided further,
That the proceeds of any such transfer or disposition shall
be npplled in reduction of any payments to be made by the
Government to the Contractor under this contract or shall
otherwise be credited to the price or cost of the work cov-
ered by this contract or paid in such other manner as the
Contracting Officer may direct; (8) complete performance
of such part of the work as shall not have beevn terminated
by the Notice of Termination; and (9) take such action
as may he necessary, or as the Contracting Officer may
direct for the protection and preservation of the property
related to this contract which is in the possession of the
Contractor in which the Governinent has or may acquire
afi Interest. The Contractor sball proceed immediately
with the performance of the above obligations notwith-
standing any delay in determining or adjusting the amount
of the fixed-fee, or any item of reimbursable cost, under
this clause. At any time after expiration of the plant
clearance period, as defined in Section VIII, Armed Services
Procurement Regulation, as it may be amended from time
to time, the Contractor may submit to the Contracting
Officer a list, certified as to quantity and quality, of any
or all items of termination inventory not previously dis-
posed of, exclusive of items the disposition of which has
been directed or authorized by the Contracting Officer, and
may request the Government to remove such items or enter
into a storage agreement covering them. Not later than
fitteen (15) days thereafter, the Government will accept
title to such items and remove them or enter into a storage
agreement covering the same, provl/ded that the list sub-
mitted shall be subject to verification by the Contracting
Officer upon removal of the items, or if the items are
stored, within forty-five (45) days from the date of sub-
Juission of the Hst, and any necessary adjustment to correct
the list as submitted shall be made prior to final settlement.

(¢) After receipt of a Notlee of Termination, the Con-
tractor shall submit to the Contracting Officer its termi-
nation elabm fo the form and with the certifiecation pre-
serihed’ by the Contracting ()ﬂlcqr. Such clalm shadl be

Ny
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submitted promptly but in no event Iater than two years
from the effective date of tertminatton, unless one or more
extenslons in writing are granted by the Contracting Of.
cer upon request of the Contractor made in writing within
such two-year perlod or authorized extension thereof,
However, If the Contracting Officer determines that the
facts justify such actlon, he may recelve and act upon any
such termination claim at any tlme after such two-year
perlod or any extension thereof. Upon fallure of the Con-
tractor to submit its termination claim within the time
allowed, the Contracting Officer may determine, on the basis
of Information avatlable to him, the amount, if any, due to
the Contractor by reason of the termination and shall there-
upon pay to the Contractor the amount so determined.

{d) Subject to the provisions of paragraph (c), the
Contractor and the Contracting Officer may agree upon the
whole or any part of the amount or amounts to be pald
(including an allowance for the fixed-fee) to the Contractor
by reason of the total or partial terminatlon of work pur-
suant to this clause. The contract shall be amended nc-
cordingly, and the Contractor shall be pald the agreed
amount, .

(¢) In the event of the fallure of the Contractor and the
Contracting Officer to agree in whole or in part, as pro- -
vided in paragraph (d) above, as to the amounts with re-
spect to costs and fixed-fee, or as to the amount of the
fixed-fee, to be pald to the Contractor in connection with the
termination of work pursuant to this clau'se, the Contract-
ing Ofticer shall determine, on the basis of information
available to him, the amount, if any, due to the Contractor
by reason of the termination and shall pay to the Contrac-
tor the amount determined as follows:

(1) If the settlement includes cost and fixed-fee

(1) There shall be included therein all costs and
expenses reimbursable in accordance with this
contract, not previously paid to the Contractor
for the performance of this contract prior to the
effective date of the Notice of Termination, and
such of these costs as may continue for a rea-
gonable time thereafter with the approval of or
as directed by the Contracting Officer : Provided,
however, That the Contractor shall proceed as
rapidly as practicable to discontinue such costs.

(if) Tlere shall be included therein so far as not
included under (i) above, the cost of settling
and paying claims arising out of the termination
of work under subcontracts or orders, as pro-
vided in paragraph (b) (5) above, which are
properly chargeable to the terminated portion
of the contract.

(i11) There shall be included therein the reasonable
costs of settlement, Including accounting, legal,
clerical, and other expenses reasonably necessary
for the preparation of settlement claims and
supporting data with respect to the terminated
portion of the contract and for the termination
and settlement of subcontracts thereunder, to-
gether with reasonable storage, transportation,
and other costs incurred in connection with the
protection or disposition of termination inven-
tory : Provided, however, That if the termination
is for default of the Contractor there shall not
be included any amounts for the preparation of
the Contractor’s settlement proposal.

(iv) There shall be included therein a portion of
the fixed-fee payable under the contract deter-
mined as follows:

(A) In the event of the termination of this con-

AF33(600)70 4 1
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tract for the convenience of the Government on which such excess s repatd to the Government: Pro-
. and not for the default of the Contractor, there vided, however, That no interest shall be charged with re-

shall be pald a percentage of the fee equivalent spect to any such excess payment attributable to a reduc-
to the percentage of the completion of work tion in the Comtractor’s claim by reason of retention or
contemplated by the contract, less fixed-fee other disposition of termination Inventory until ten days
payments previously made hereunder. after the date of such retention or disposition,

(B) In the event of the termination of this con- .({) The provistons of this clause relating to the fixed-fee
tract for the default of the Contractor, the shall be innpplicable If this contract does not provide for
total fixed-fee pnyable shall be such propor- payment of a fixed-fee.
tionate part of the fee (or, if this contract '

calls for articles of different types, of such 11, ExcusApLe DELAYS
part of the fee ns is reasonably (nllownble to The Contractor shall not be in default by reason of any
the type of artlcle under consideration) as the failure in performance of this contract in accordance with
total number of articles delivered to and ac- its terms (including any failure by the Contractor to make
cepted by the Government bears to the total progress in the prosecution of the work hereunder which
number of articles of a like kind called for by endangers such performance) if such failure arlses out of
this contract. . causes beyond the control and without the fault or negli-
If the amount determined under this para- gence of the Contractor. Such causes include, but are not
graph is less than the total payment of fixed- restricted to: Acts of God or of the public enemy ; acts of
fee theretofore made to the Contractor, the the Government; fires; floods; epidemics; quarantine re-
Contractor shall repay to the Go‘emment the strictions; strikes; freight embargoes; unusually severe
excess gmount, _ weanther ; and failure of subcontractors to perform or make
(2) If the settlement includes only the fixed fee, the - progress due to such causes, unless the Contracting Officer
/7 amount thereof will be determined in accordance shall have determined that the supplies or services to be
N " with subparagraph (e) (1) -(iv) above. furnished under the subcontract were obtainable from other

() The Contrdctor shall have the right of appeal, under
the clause of this contract entitled “Disputes,” from any
determination made by the Contracting Officer under para-
graphs (¢) or (e) above, except that if the Contractor has
failed to submit its claim within the time provided in para-
graph (¢) above and has failed to request extension of such
time, he shall have no such right of appeal. In any case

sources and shall have ordered the Contractor in writing
to procure such services or supplies from such other sources,
and the Contractor shall have failed reasonably to comply
with such order. Upon request of the Contractor, the Con-
tracting Officer shall ascertain the facts and extent of such
failure and, {f he shall determine that such failure was
occasioned by any one or more of the said causes, the deliv-

"ery schedule shall be revised accordingly,y Subject to the
4158, e Gov't. ypeE,ghe spmuss hereor

where the Contracting Officer has made a determination
of the amount due under paragraph (¢) or (¢) above, the

Government shall pay to the Contractor the following: (1)
if there 1s no right of appeal hereunder or if no timely
appeal has been taken, the amount so determined by the
Contracting Officer, or (il) if an appeal has been taken,
the amount finally determined on such appeal.

(g) In arriving at the amount due the Contractor under
this clause there shall be deducted (1) all unliquidated
advance or other unliquidated payments theretofore made
to the Contractor, (2) any claim which the Government
may have agdinst the Contractor in connection with this
contract, and (3) the agreed price for, or the proceeds of
sale of, any materials, supplles, or other things acquired by
the Contractor or sold pursuant to the provisions of this
clause and not otherwlise recovered by or credited to the
Government.

(h) In the event of a partial termination, the portion of
the fixed-fee which is payable with respect to the work
under the continued portion of the contract shall be equi-
tably adjusted by agreement between the Contractor and
the Contracting Officer, and such adjustment shall be
evidenced by an amendment to this contract.

({) The Government may from time to time, under such
terms and conditions as it may prescribe, make partial
payments and payments on account against costs incurred
by the Contractor in connection with the terminated por-
tion of the contract whenever in the oplnlon of the Con-
tracting Officer the aggregate of such payments shall be
witbin the amount to which the Contractor will be entitled
hereunder. 1If the total of such payments is in excess of
the amount finally detérmined to be due under this clause,
such excess shall be payable by the Contractor to the Gov-
ernment upon demand, together with interest computed at
the rate of 69 per annum, for the period from the date such
excess pnyment 18 received by the Contractor to the date

Except as otherwise provided in this contract, any dispute
concerning & question of fact arising under this contract
which is not disposed of by agreement shall be decided by
‘the Contracting Officer, who shall reduce his decision to
writing and mall or otherwise furnish a copy thereof to the
Contractor. Within 30 days from the date of receipt of
such copy, the Contractor may appeal by malling or other-
wise furnishing to the Contracting Officer a written appeal
addressed to the Secretary, and the decision of the Secre-
tary or hls duly authorized representative for the hearing
of such appeals shall, unless determined by a court of com-
petent jurisdiction to have been fraudulent, arbitrary,
capricious, or so grossly erroneous as necessarily to imply
bad faith, be final and conclusive : Provided, That, if no such
appeal is taken, the decision of the Contracting Officer shall
be final and conclusive. In connection with any appeal
proceeding under this clause, the Contractor shall be
afforded an opportunity to be heard and to offer evidence in:
support of its appeal. Pending final decision of a dispute
hereunder, the Contractor shall proceed diligently with the
performance of the contract and in accordance with the
Contracting Ofticer's decision.

18, Buy AMERICAN ACT

The Contractor agrees that there will be delivered unhder
this contract only such unmanufactured ni‘tlcles, materials
and supplies (which term “articles, materials and supplies”
is hereinafter referred to in this clause as “supplies’) as
have been mined or produced In the United States, and only
such manufactured supplies as have been manufactured in
the United Stafes substantially all from supplies mined,

- produced, or manufactured, as the case may be, in the

United States, Pursuant to the Buy American Act (41
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U, 8. Code 10a-d), the foregoing provision shall not apply
(1) with respect to supplies excepted by the Secretary from
the application of that Act, (i1) wlith respect to supplies
for use outside the United States, or (Hl) with respect to
the supplies to be dellvered under this contract. which are
of a class or kind determined by the Secretary or his duly
nuthorized representative not to be mined, produced, or
manufactured, as the case may be, in United States in suffi-
clent and rensonably available commercinl quantities and
of a satisfactory quallty, or (1v) with respect to such sup-

plies, from which the supplies to be delivered under this

Contract are manufactured, as are of a class or kind de-
termined by the Secretary or his duly authorized representa-
tive not to be mined, produced, or manufactured, as the
cnse may be, in the United States in suflicient and reason-
ably avallable commercial quantities and of a satisfactory
quality : Provided, That this exception (iv) shall not per-
mit delivery of supplies manufactured outside the United
States if such supplies are manufactured in the United
States in sufficlent and reasonably avallable commerclial
quantittes and of a satisfactory quality,

14, ConvicT LABOR

In connection with the performance of work under this
contract, the Contractor agrees not to employ any person
undergoing sentence of imprisonment at hard labor.

15. E10HT-HOUR LAW OF 1912

This contract, to the extent that it is of a character
specified in the Eight-Hour Law of 1912 as amended (40
U. 8. Code 324-328) and is not covered by the Walsh-
Healey Public Contracts Act (41 U. 8. Code 35-45), is sub-

Ject to the following provisions and exceptions of said

Eight-Hour Law of 19012 as amended, and to all other
provisions and exceptions of said Law: -

No laborer or mechanic doing any part of the work con-
templated by this contract, in the employ of the Contractor

“or any subcontractor contracting for any part of the sald

work, shall be required or permitted to work more than
eight hours in any one calendar day upon such work, except
upon the condition that compensation is paid to such
laborer or mechanic in accordance with the provisions of
thig cluuse. The wages of every such laborer and mechanic
employed by the Contractor of any subcontractor engaged
in the performance of this contract shall be computed on a
basic day rate of eight hours per day; and work in excess
of eight hours per day is permitted only upon the condition
that every such laborer and mechanic shall be compensated
for all hours worked in excess of eight hours per day at not

_less than one and one-half timeg the hasic rate of pay., Fof

each violation of the requirements of this clause a penalty
of five dollars shall be.imposed upon the Contractor for
each such laborer or mechanic for every calendar day in
which such employee is required or permitted to labor more
than eight hours upon sald work without receiving conr-
pensation computed in accordance with this clause; and
all penalties thus tmposed shall be withheld for the use and
benefit of the Government. |

16. WaLSH-HEALEY PUBLIC CONTRACTS ACT

If this contract is for the manufacture or furnishing of
materials, supplles, articles, or equipment in an amount
which exceeds or may exceed $10,000 and is otherwise sub-
Ject to the Walsh-Heanley Public Contracts Act as amended
(41 U. S. Code 35-45), there are hereby incorporated by
reference all representations and stipulations requived by
sald Act and regulations issued thereunder by the Secretary
of Labor, such representations and stipulations being sub-
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Ject to all applicable rulings and Interpretations of the
Secretary of Labor which are now or may hereafter be in
effect.

17. NONDISCRIMINATION IN EMPLOYMENT

In connectlon with the performance of work under this
contract, the Contractor agrees not to discriminate agalnst
any employee or applicant for employment because of race,
creed, color, or nattonal origin ; and further agrees to ingert
the foregoing provision In all subcontracts hereunder except
subcontracts for standard commercial supplies or for raw
materials,

18. NoOTICE T0 TRE GOVERNMENT OF LABOR DiSPUTES

Whenever the Contractor has knowledge that any actual
or potential labor dispute is delaying or threatens to delay
the timely performance of this contract, the Contractor shall
Immediately give notlce thereof, including all relevant
information with respect thereto, to the Contracting Officer.

19. GOVERNMENT PROPERTY

(@) The Government shall deljver to the Contractor the
property described in the Schedule or the Specifications at
the times stated thereln, or If not so Stated in sufficient
time to enable the Contractor to perform this contract, If
any of such property is not delivered to the Contractor by
such time or times, the Contracting Officer, upon writter
request of the Contractor, shall equitably adjust the time
of performance of this contract. In no event shall the
Government be liable to the Contractor for damages or loss
of profit by reason of any delay in or failure to deliver any
or all of the items set forth {n the Schedule or Speci-
fications.

(b) Title to all property furnished by the Government
shall remain in the Government. Title to all property
purchased by the Contractor, for the cost of which the Con-
tractor is entitled to be retmbursed as a direct item of cost
under this contract, shall pass to and vest in the Govern-
ment upon delivery of such property by the yendor. Title
to other property, the cost of which is reimbursable to the
Contractor under this contract, shall pass to and vest in
the Government upon (i) issuance for use of such property
in the performance of this contract, or (il) commencement
of processing or use of. such property in the performance
of this contract, or (lif) reimbursement of the tost thereof
by the Government, which ever first occlirs. All the items
to be furnished by the Government; a8 set forth in the
Schedule or Specifications, together with all property ac-
quired by the Contractor title to which vests in the Govern-
ment under this paragraph, are subject to the provisions
of this clause and are hereinafter collectively referred to
as “Government Property.”

(¢) Title to the Government Property shall not be af-
Tected by the Incorporation or attachment thereof to any
property not owned i)'y the Government, nor shall such
Governmept Property, or any part thereof, be or become a
fixture or lose its identity ay personality by reason of affixa-
tlon tv any rvealty. The Contractor shall maintain ade-
quate property control records of the Government Property
and shall identify the Government Property as such in ac-
cordance with the provisions of the “Manual for Control
of Government Property in Possession of Contractors”
dated March 1951, which is incorporated herein by reference.

(d) The Govermment Property provided or furnished
pursuant to the terms of this contract shall, unless other-
wise provided herein, bo used only for the performance of
this contract,

(¢) The Centractor shall maintain and admindster in
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fecordance with sound Industrial practice, n program for

the maintenance, repalr, protection and preservation of

Government Property so as to assure fts full avallablilty
wnd usefulness for the performance of this contract. The
Contractor shall take all reasonable steps to comply with
all approprinte dirvections or Instructions which the Con-
tracting Officer may preserlbe as rensonably necessary for
the protection of Government Property.

(1) (1) The Coutractor shall not be Uable for any loss
of or damage to the Government Property, or for
expenses incldental to such loss or damage, except
that the Contractor shall be responsible for any
such loss or damage (including expenses inci-
dental thereto) (A) which results from wiliful
misconduct or lack of good faith on the part of
any of the Contractor's directors or officers, or on
the part of any of its managers, superintendents,
or other equivalent representatives, who has super-
vision or direction-of (I) all or substantially all
of the Contractor's business, or (II) all or sub-
stantlally all of the Contractor's operations at any

one plant or sepnrate location in which thils con- -

tract is belng performed, or (III) a separate and
complete major industrial operation in connection
with the performance of this contract; or (B)
which results from a fallure on the part of the
Contractor, due to the willful misconduct or lack
of good falth on the part of any of its directors,
officers, or other representatives mentfoned in sub-
paragraph (A) above, to maintain and administer,
in accordance with sound industrial practice, the
program for maintenance, repalr, protection and
preservation of Government Properly as required
by paragraph (¢) hereof, or which results from a
fallure on the part of the Contractor to take all
reasonable steps to comply with any appropriate
written directions of the Contracting Officer under
paragraph (¢) hereof; or (C) for which the Con-
tractor i{s otherwise responsible under the clause
or clauses designated in the Schedule; or (D)
which results from a rlsk expressly required to be
insured under this contract, but only to the extent
of the Insurance so required to be procured and
maintained, or to the extent of insurance actuatly
procured and maintained, whichever is greater;
or (E) which results from a risk which is in fact
covered by insurance or for which the Contractor {s
otherwise relmbursed, but only to the extent of
such Insurance or relmbursement; provided that,
if more than one of the above exceptions shall he
applicable in any case, the Contractor's linbility
under any one exception shall not be lmifed by
any other exception,

(i1) The Contractor shall not be relmbursed for, and
shall not include as an item of overhead, the cost
of insurance, or any provision for a reserve, cov-
ering the risk of losg of or dumage to the Govern-
ment Property, exceept to the extent that the Gov-
ernment may have required the Contractor to
searry such Insurance under any other proyvision
of this contruaet,

‘(111) Upon the happening of loss or destruction of or
damage to the Govermment Property, the Con-
tractor shall notify the Contracting Officer thereof,
and shall communicate with the Loss and Salvago
Organization, if any, now or hereafter designated
by the Contracting Officer, and with the assistance
of the Loss and Salvage Organization so designated

8

(unless the Contracting Oficer hag destgnated that
no sueh organization be employed), shall take ni
rensonable stepy to protect the Government Prop-
erty from further damage, separante the damaged
and undamaged Government property, put all the
Government Property in the best possible order,
and furnish to the Contracting Officer a statement
of (A) the lost, destroyed and damaged Govern-
ment Property, (13) the time and orlgin of the loss,
destruction or damage, (C) all known interests in
commingled property of which the Government
Property 1s a part, and (D) the insurance, if any,
covering any pnart of or Interest in such com-
mingled property. The Contractor shall make re-
pairs and renovations of the damaged Government
Property or take such other action, as the Con-
tracting Officer directs,

(iv) In the event the Contractor is indemnifled, retm-
bursed, or otherwlse compensated for any loss or
destructlon of or damage to the Government prop-
erty, it shall use the proceeds to repair, renovate,
or replace the Governmnent Property involved, or
shall credit such proceeds against the cost of the
work covered by the contract, or shall otherwige
reimburse the Government, as directed by the Con-
tracting Officer. The Contractor shall do nothing
to prejudice the Government’'s right to recover
against third partles for any such loss, destruction
or damage and, upon the request of the Contracting
Officer, shall, at the Government's expense, furnish
to the Government all reasonable assistance and
cooperation (including the prosecution of suit and
the execution of instruments of assignment in
favor of the Government) in obtalining recovery.

(g) The Government shall at all reasonable times have
access to the premises where any of the Government Prop-
erty Is located. )

(h) The Government Property shall remain In the posses-
slon of the Contractor for such perlod of time as i required
for the performance of this contract unless the Contracting
Officer determines that the Interests of the Government
require removal of such property. In such case the Con-
tractor shall promptly take such nction as the Contracting
Ofticer may direct with respect to the removal and shipping
of Government Property. In any such instance, the con-
tract may be amended to accomplish an equitable adjust-
ment in the terms and provisions thereof,

(t) Upon the completion of thls contract, or at such
earlier date as may be fixed by the Contracting Officer, the
Contractor shall submit to the Contracting Officer in a form
acceptable to him, inventory schedules covering all items
of the Government Property not consumed in the perform-
ance of this contract (including any resulting serap), or
not theretofore delivered to the Government, and shall de-
liver or make such other disposal of the Government Prop-
erty as may be directed by the Contracting Officer. Recov-
erable scrap shall be re'pm't(r(l in accordance with a pro-
cedure nand in such form as the Contracting Officer may
direct. The net proceeds of any such disposal approved by
the Contracting Officer shall be credited to the cost of the
work covered by the contract or shall be paid In such
manner as the Contracting Ofiicer may direct,

(/) Unless otherwise provided hereln, the Government
shidl not be under any duty or obligation to restore or
rehabllitate, or to pay the costs of the restoration or
rehabilitation of .the Contractor's plant or any portion
thercof which is affected by the removal of any Government
Property, -~
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